hife ClmmagmnstanyofﬂleAcqmred Companies -

t Seller, no Bnvironmental Claims are pending against any Person
Envitonmental Claims ny of the Acquired Companies have, or may
er. contragtually or by eperation of law. S

eturns and Tax Payments.

: &d all'U'S. federal income Tax Returns'and Combined
Returns and €ach of the Acquired Companies has timely filed all ofher Tax Returns
required to be filed by them for taxable periods prior to the Closing Date, except, as to
L e that any failure to have filed, individually or in the

be, expected fo result in a Matetial Adverse Effect on the
h Tax Returns were trie and correct iri all material

panies have paid all Taxes shown to be due on
herwise; dii€; ekcept to the extent that any failure
“would not reasonably be expected to result in a
Sompaies. The unpaid Taxes of the Acquired
2003, exceed the reserve for Tax liability set
B 11,2003 balange sheet included within the December
d ecember 31, 2003 combined balance shest included within
1cial Statements and (if) will not exceed such réserve as adjusted
sh the Closing Date, except to the éxtent that any failure to reserve,

for-operation 1gh the _
individually or in the aggregate, would not reasonably be expected to result in a Material
Adverse. Effect-onthe.Acquired Companies. Suquctto‘s';ectiq‘n_4.8(0), the reserve for
~ Tax liability will beprepared in'accordance with thé. past custom and practice of the
— . Acquired-Companies in filing their Tax Returns. The resérve for Taxes for federal .

income Taxes and state income Taxes for Combined Returns on the December 31, 2003

*balance sheet included within the December Financial Statemerits and the December 31,

- 2003 combined balance sheet included within the Non-Insurance Financial Statements
will be settled prior to the Closing Date pursuant to Section 4.13 or otherwise.

(b)  No claim for unpaid Taxes in writing by a Tax authority has been asserted
against Seller or any Acquired Company and no written notice of audit by a Tax authority
has been received by Seller, which, if resolved unfavorably, individually or in the - ‘
aggregate, would reasonably be expected to result in a Material Adverse Effect on the
Acquired Companies. No audit or examination of any Acquired Company is being
conducted by a Tax authority, which, if resolved unfavorably, individually or in the
aggregate, would reasonably be expected to result in a Material Adverse Effect on the
Acquired Companies. No extension of the statute of limitations is in effect on the
assessment of any Taxes of the Acquired Companies. ‘None: of the Acquired Companies
is or has been during any year for which the applicable statute of limitations with respect
to the payment of federal income Taxes has not yet expired, a member of an affiliated
group of corporations within the meaning of Section 1504 of the Code other than an
affiliated group the common parent of which is or was Seller or has any liability resulting
from Taxes of any Person other than the Acquired Companies under Treasury Regulation

Section 1.1502-6 (or any similar provision of state, local or foreign Law).
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() " Sellerls .pgt.éf‘.‘fo:g@f_g._n person” \mthm the meaning of Section 1445 of the

e of mmﬂar'provlsions under any’ ‘State, local or fore1gn laws)
Sectlons 3405 6047(a) and 6047(d)(1)(B) of the

; g ler pies 'bed by Taw, w1thheld from and pald over to
er autho ties. ll’amounts reqmred to be g0 w1thheld and paid over unider

e

Jone’ of the cqui."ed Compames shall Be reqmred to mclude ina Tax o
fer th :’Closmg Date taxable income: atiribuitable to:income that accrued
‘but vas riot recoghized in any prior Tax‘period as a result of the
installment method ofaccounting, the long-term contract method of aceounting, the cash

- method of accounting ( or Sectmn 481 of the Code or comparable provisions of state, local

or foreign Tax law.’

, (t) "No-material hcns for Taxes exist with respect to any of the assets or
: 1es of the Acqmred Comparies except for statutory’llens for Taxes not yet due or

(g) Each deﬁmency resulting from any closed aud1t or exammatlon relating to
. Taxes of the Seller and the Acquired Companies has been timely paid, except to the

; - extent that any fallure to have pald 1nd1v1dually orin the aggregate, would not
‘ reasonably be expected to resultin a Matenal Adverse Effect on the Acquired”

: Compames
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" (h).  Except as otherwise provided in this Section 2.19(h), each reserve item
with respect to the Insurance Subsidiaries, in all material respects, was determined
correctly in accordance with the requirements of Sections 807, 811 and 846 of the Code
for any taf returns in which any of them were included for the taxable periods ended

. December 31, 2001 and December 31, 2002, has been consistently and correctly applied

. mithrespect to the filing of all tax returns fncluding any of them for all taxable years for
yhich the applicable statute of limitations has not expired, and will be consistently and
" correctly. applied with respect to the filing of any tax retyrs in which any of them will be
" included for the taxable period ended December 31, 2003 and the taxable period from

' Tanmary,1, 2004 through-the Closing Date when such tax retums are filed (it being

understood by Parent and Buyer that in making the representations and warrarities in this
Section 2.19(h), Seller and GAC are not representing and warraniting that the teserves
referred to therein or the assets supporting such reserves have been or will be sufficient or
adeguate for the purpose for which they were est blished or'ﬂ-iat:,,einsu.rance-:;eceivables
aken into-account in-determining the amount of such reserves will be collectible). No
represéntation or warranty is made in this Section 2.19(h) with respect to reserve items in~
.+ .connection with theimplementation of 2001 CSO reserving methodology. .

o (1) No Tnsurance Subsidiary has agreed, oris required to make, any
adjustment under Section 807(f) of the Code. C

. . () . EachInsurance Subsidiary is and has been taxable as a life insurance
¢ompany within the meaning of Section 816 of the Code for the taxable period ending on -
or including the Closing date and for all prior taxable periods for which the statute of -
. limitations-has not.expired. ' '

(). Set forth on Part 2.19(k) of the Sefler Disclosure Letter is the
policyholders surplus account and the shareholders surplus account (as defined in Section
815 of the Code) for each Insurance Subsidiary as of December 31, 2002 as repbr,ted on
Seller’s consolidated federal income Tax Retum for the taxable year ending on December

31, 2002, which surplus accounts were materially correct as of the date such Tax Returns
was filed. - '

M All tax sharing agreements to which thé Acquired Companies are parties

or by which the Acquired Companies are bound will be terminated before closing. None
of the Acquired Companies is party to or bound by any written, tax indemnity obligation. -

Section 2.20 Employee Benefit Plans.
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Disclosure Letter sets forth a true and correct
eferiéd compensation; incentive ,
nrchase, stock appreciation, restricted stock, stock
tiretheitt, thifift, savings, stock bonus, cafeteria,
'vacafion, Severance, termination, fetention,
énéfit, hospitalization, miedical or other welfare

rient of ufiderstinding, whether oral or wiitten,

(vhetter o ot legally binding), nclicing

‘benefit plan” (as defined in Section 3(2) of
&) (a “Pénsion Plan”) and “employes welfare -
(1) of BRISA;, whether or not subject 10 ERISA) (a
ect to thie United ‘States law, in‘each case maintained
miintaitied 6r conitribuited to, by Seller or any of its
- enitity that, together with Seller, is or was treatedasa.
“ (m) or (o) of the Code (each, togethier with
roviding compensation or benefits to'any -

)P

P

erployess of an Acquired Company or arly Bank Chaninel Employee

the Acquired

(each such plan, a “Plan” and, collectively, the “Plans”) that is 2 material Plam, othier than

any Plans. Part 2.20(a)(i) of the Seller Disclosure Letter sefs forth a
st'of each Acqiired Compariy Plan. ‘With respect to each Acquired '
ther matetial Plan, Seller has delivered to Parent complete and
hPlan-{or-a description of such Plan if not written). To the extent
0 Acqiiired Company Plan; Seller. has delivered to Buyer compléte and
_correct copies of-all frust agreements, insurance Contracts. or other funding agreements or
arrangements;-the three most recent actuarial and trust reports, the three most recent Form

55008 required fo have been filed with the TRS and all schedules thereto, the most recent

IRS defermination Jetter all-cutrent summary. plan-descriptions, and any-and-&ll -

amendments to any such décument.” To the knowledge of Seller, each iteri déscribed in
' the immediately preceding sentence was as of its date and is.true and correct in all
material respects.. . B '
© - (b) BachPlan intended to be qualified under Section 401(a) of the Code, and
the frust (if any) forming a part thereof, has received a favorable determination letter
from the IRS with respect to all tax law changes through the Economic Growth and Tax
Relief Reconciliation Act of 2001 as to its qualification under the Code and to the effect
that each such trust is exempt from taxation under Section 501(2) of the Code. No such -
determination letter has been revoked, and, to the knowledge of Séller, revocation has not
been threatened. No event has ocourred and no circumstances exist that would (i) be
reasonably likely to adversely affect (x) such qualification or tax-exempt status in form or
operation or (y) the tax-qualification of such Plan, or (ii) materially increase its cost or
require security under Section 307 of ERISA. :
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(c) ;Eaéh of the Acquiréd_ Cbm_i:anji Plans ﬂas ‘Bcélxl ?operé;t?e;d‘ and administered

 in compliance in all material respects with its terms. Eachi Acquired Company and all the
any Plans-are in compliancé in all matérial respects with the applicable

Acquired Compary
provisions of ERISA, the Code and all other Applicable Laws. All contributions required
0 be made to any Acquired Company Plan have been timely made o properly accrued -
on the Non-Insurance Financial Statements o the Insurance Subsidiary Statements.

There are fio pending or, to the knowledge of Seller, threatened investigations by any
‘Governmental Enfity, termination proceedings-or other claims (except roufine claims for
enefits payable under the Plans) by or en behalf.of any empldyee or beneficiary under
any Acquired Company Plan, or otherwise involving any such Acghifed Company Plan
 or the assets of any:Acquired Company Plan and there are not any facts or citcumstances
that could give rise to any material liability in the event of any such investigation, claim
or proceeding, All reports, returns and similar documents with respect to the Acquired
Gompany Plans required to be filed with any Governinental Entity or distributed to.any

Acquired Company Plan participant have been duly and timely filéd or distributed and all

reports, returns and similar documents actually filed or distribiited were true and correct -
in all material respects. o '

s (@) Except as expressly provided in Section 4.6, with respect to any Plan
(other than any Acquired Company Plan), there is no liability which could reasonably be
expected fo become a liability of Parent, Buyer and its Subsidiaties (including the
Acquired Companies) following the Closing. ‘No Cotmmonly Controlled Entity has
(i) engaged in a transaction described in Section 4069 of ERISA that could subject - S
" “Parent, Buyer or any of its Subsidiaries (including each Acquired Company) to liability at Coe
any time after-the date hereof or (if) acted in a manner that could, or failed to act so as to,
result in mlat'c;ria?lQﬁnc-s-,‘--penalties—;taxes_orrfe¢1~ate;:dléha1€ges inder-(x)-Section 502(c), (i) or

(1) of ERISA; (y) Section 4071 of ERISA or (z) Chapter 43 of the Code.

() No amount or other entitlement or econornic benefit that could be received
(whether in cash or property or the vesting of property) as a result of the execution or
delivery of this Agreement or any of the transactions contemplated by this Agreement
(alone or in combination with any other event, including termination of employment) by
any current or former employees of an Acquired Company or any Bank Channel
Employee who is a “disqualified individual” (as such tetm is defined in Treasury
Regulation Section 1.280G-1) under any Plan or Contract or Other Agreement or
otherwise would be characterized as an “excess parachute payment” (as such term is
défined in Section 280G(b)(1) of the Code) and rio such disqualified individual is entitled
to receive any additional payment from an Acquired Company in the event that the excise
tax required by Section 4999(a) of the Code is.imposed. L

® No Acquired Company Plan (i) is subject to Title IV or Part 3 of Title I of
ERISA or Section 412 of the Code or (ii) is a multiemployer plan as defined in Section
4001(a)(3) of ERISA (a “Multiemployer Plan”), and no employee benefit plan (that
would be treated as an Acquired Company Plan if it were still in existence) described in
the immediately preceding clause (i) or (ii) has been terminated within the six years prior
to the date hereof, the liabilities of which have not been satisfied in full. ‘
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(§)  With respect to cach Plan that is subject to Title IV or Part 3 of Title T of

‘BRISA or Section 412 of the Codé: (i)no reportable évent,(within thie meariing of

~ Section 4043 of ERISA, other than an‘event 'fd‘r"'whiéh:‘the repottifig requiirements have

been'waived by tegulations) haé:-ofccﬁrre‘(‘l in the §ix (6) years prior to the date hereof or is
expected to otcur on or prior to the Clositig; (if) there lias béen no application for waiver

- and*has been no acoumulated funding defictency (within the meaniiig of Section 302 of

/BRISA or Section 412 of the Code), whether ornot waived, as of the most recéntly ended

plan year of such Plan; (iif) no Commonly Controlled Entity basbeen required to -
provide security rder Section 801(2)(29) of the Code; (iv):all premiiums (and interest
charges and penalties for late payment, if applicabley hiave beén-paid when due to the
Pension Benefit Guaranty Corpofation (“PBGC™); and (v) no-filing has béen made with

 tlie PBGC and o proceeding has been commenced by the PBGC to terminate any Plan -

and no ‘coridition exists which couild constitute grounds for the termination of any such

Plan by the PBGC.

(h) No Acquired .Céml.a.any has any unsatisfied actual or contingent liability

" Jmder TitleTV of ERISA for any employee benefit plan that is not a Plan.

(i)  No“prohibited transaction” {as defined in Section 4975 of the Code or
Section 406 of ERISA) has occurred that involves the asséts of any Acquired Company
Plan that could subject any Acquired Company or any of its Subsidiaries, any of their .
employees, or, to the knowledge of Seller, a trustee; adiministrator or other fiduciary of
any trust created under any Acquired Company Plan to the tax or sanctions on prohibited
transactions imposed by Section 4975 of the Code of Title I of ERISA; no Acquired
Company or any of its Subsidiaries, any.of their employees, or, to the knowledge of
Seller, a trustee, administrator or other fiduciary of any Acquired Company Plan or any

- agentofany of the foregoing has .Aen;gég‘ed‘in-aihy.tjran§é¢ti6n.or acted in a manner that

could, or has failed to act so as to, subject. an_y-;&cqiiiréd‘(iompany or any of its

. Subsidiaries, any of their employees or any trustee, ddministrator or other fiduciary to
~ any liability for breach of fiduciary duty unider ERISA or any other applicable Law.

@ No ACquired‘COmp'aﬁy Plan thatis a Welfare Plan provides benefits after
termination of employment except where the cost theréof is borne entirely by the former -
employee (or his or her eligible dependents or beneficiaries) or as required by

+ Section 4980B(f) of the Code or any similar statute.

32



. (k). No current or formier employee of any Acquired Company ot any Bank
Channél Employees Wil be entitled toany. additional compensation, severance of other
* benefits or any acceleration of the time of payment or vesting of.any compensation or
 benefits.urider any Plan.or Contract or Other Agreement as a result of the transactions
_contemplated hergby (alone orin combination with any other.event) or any compensation
or benefits under any Plan or Confract.or Other Agreement the value of which will be
- calculated on the basis.of any of the transactions contemplated hereby (aloneorin. -
combination with-any: other- event), except as expressly provided in this Agreement, The
execution and delivery-of this Agreement and the other Transaction Documents and the
 consummation of the transactions contemplated hereby and thereby (alone erin .
. combination with any other event) and compliance with the provisions of this Agreement
and the other Transaction Documents do not and will not require the funding (whether

through a grantor trust or otherwise) of, or increase the cost of, any Plan or-Contract and
Other Agreement or any other employment arrangement. .

()  No Acquired-Company has any material liability or obligations, including -
under or on account of a Plan or. Contract or Other Agreement, arising out of the hiring of
persots to‘provide services and treating such persons as consultants or independent -
contractors and not as-employees. ' S

_Section2.21 Investment Advisory Activities.

' (a)  Advisory Agreements, Investment Coinnarﬁes and Other Clients.

. . (i) . Part2.21(a)(i) of the Seller Disclosure Letter sets forth a list, as of

. . December 31, 2003, of each Client with an account of greater.than $1,000,000 of

. each Investment Advisor Subsidiary and shows for each such Client the aggregate

. amount of assets under management with Safeco Asset Management ‘Company as
of such date. ' ' ‘

(i)  Selier has previously delivered to Parent copies of each Advisory
Agreement with any of the Clients listed on Part 2.21(2)(i) of the Seller ‘
Disclosure Letter, such Advisory Agreements being referred to herein as the
“Client Contracts”; provided that, for purpoées‘ of clauses (iii) and-(iv) below,
“Client Contracts” shall include all Advisory Agreements, regardless of the size
of any related account. Since January 1, 2003, none of the Investment Adviser
Subsidiaries has received and none is aware of any written demands or formal
requests for reductions in the fee rates, waivers of fees or other reductions in the
amounts payable under the Client Contracts.
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(i) Each Client Contract and any sﬁbsequent renewal has been duly
authorized, executed and délivered by the Investment'Adviser Subsidiary party

- thereto-and; te theknowledge of Seller, each other party thereto, and is a valid and
" legdlly bifiding agreement; enforcedble against such Investment Adviser
* Subsidiary-and, to tie knowledge of Seller, each other party thereto, subject to
* - (iy the:effect of any applicdble bankruptcy, insolvency, reorganization,
 rhoratoriurn and similar laws relating to or affecting creditors’ rights and remedies
* generally; and (if) the effect of equitable-principles (regardless of whether
eriforceability is considered in‘a proceeding in eqiiity or at law).

Gv) -Bach Investment Adviser Subsidiary and; to theknowledge of

"~ Sellet, each other patty thereto, is in substantial compliance with the terms of
- each Clierit. Contract to which it is a party, and is not'in default under any of the
*terfns of any.such Client Contract; except-where such default would not
reasonably be expected to result irj, individually or in the aggregate; a Material
" Adverse Effect ori the. Acquired Companies; there does not exist under any Client

Contract ariy event or condition that, after notice or lapse of time orboth, would

- constitute an event of default thereunder on the part of the Investment Adviser

SﬁBSi-diérj in ‘question, ‘or, to the knowledge of Seller, any othier party thereto,

" except, in ‘ach case, where such eveit or condition would riot reasonably be

expected-io resilt in; individudlly or in the aggregate, a Material Adverse Effect

* on the Acquired Compames. - *°

(b) = ‘Registered Investment Companies.

A1) Eachi Regiéter,e’d Inveéstment Company is, andat all times required .

" under the:Securities Laws has been, duly registered with the SEC asan .

investment company under the Investment Company Act. Since J anuary 1, 1999,

 eich Registered Investment Company has continuouisly been (A) in substantial

compliance with (w) the terms and.conditions of its Constituent Documents, (x)
the Securities Laws and the rules and regulations promulgated thereunder, (y) its

- investment policies and investment restrictions set forth in its registration

statement as from time to time in effect and (z) the laws of its jurisdiction of

_formation and of each jurisdiction in which shares of such Registered Investment

Company have been offered for sale or sold, and (B) duly registered or licensed
and in good standing under the laws of each jurisdiction in which qualificationis
necessary. Without limiting the generality of the foregoing, each Registered
Investment Company has maintained its records in compliance in all material
réspects with each of the Investment Comipany Act, the Investment Advisets Act
and the rules of the National Association of Securities Dealers, Inc., including
records necessary to substantiate the performance of the Registered Investment
Company set forth in such Registered Investment Company’s registration
statements as from time to time in effect. There are no special restrictions,
consent judgments or SEC or judicial orders on or against or with regard to any
Registered Investment Company in effect, except for exemptive orders issued
pursuant to Section 6(c) of the Investment Company Act listed on Part 2.21(b)(1)
of the Seller Disclosure Letter.
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(). Sellerhas delivered to Parent copies.of the andited fin
statements for each of the Registered Investment Companies:for fiscal year
ending in 2002, and will deliver to Parent copies-of.any int financial
statementts-(whether quarterly, semi-anmual or-annual) pre .
course for periods ending after the date.hereof a)nd before the Date
“promptly.upon such financial statements becoming,available.(the “Investment
Company Financial Statements”). Each Tnvestment Company Fin -

.

* Statement is-consistent with the books and:records of such _Régis‘tgxq@-lhvestment S
Company, and has been prepared in accordance with GAAP applied on a. '
. consistent basis throughout the periods presented in.such Investment Company
Financial Statement, subject, in the case-of interim unaudited-Investmient
* Company Financial Statements, onlyto norral recurring yeas end'adjustmients.
The minutebooks of each Registered Investment Company:aceurately recordall
. . material corporate action taken by its shareholders and trustees itfees

" and true, correct and complete-copies of such-doouments with

chdocum espect to meetings
- Gecurring after January 1, 2001, have beenidelivered to Buyer. ) '

‘ (i) (A) Seller has delivered to Parent copies.of each sory
' ‘Agreement in effect on the date hereof between Safeco ‘Asset Management
- Compariy-and each Registered Investment Company; (B).cach \
Agreement and any subsequent renewal has been.duly authorized, exe

~ delivered by Safeco Asset Management Company, and, to the knowledge of

. Seller, the Registered Investment Company party thereto; and:is a valid and

-. - legally binding agreement, enforceable against Safeco Asset Management

- Comipany and, to the knowledge of Seller, each:other.party thereto (subject to

* (f) the effect of any applicable bankruptcy; insolvency; reorganization, '

_ mioratorium and similar laws relating to or affecting creditors’ rights and remedies
generally, and (ii) the effect of equitable principles (regardless.of whether
‘enforceability is considered in a proceeding in equity or at law)); and (C) in'the
case of each Advisory Agreement with a Registered Investment Company has
been adopted in compliance with Section 15 of the Investment Company Act, and
if applicable, Rule 12b-1 thereunder. ' R
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o ‘ﬁiﬁely'péid‘al‘l“ fe‘e"s-‘and"-inté:‘reé:ﬁi'eéjuifeﬂ'»fo"iipai'diﬁ onfy i
" Fund Reports (i) havebeeir prepared i accordarice with therequin
spplicable Law, and (i) did not at e time they weré filed; an
A any prospectus; proxy statemerit, $al ot ddve

' which they were 8t aremade, not misleading: -~ -
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(i) Each turrent prospectﬁé (which term, as usedm this -Agreement,

<hall indlude-any relatéd staterment 8 additional informiation), as amended or

stipplemienited, relating'to each'R pistéred Tnvestment Cotnpany has been

*+ . delivered to Parent. "Each~Reg1”sféfécifIhVe§t£ﬁéﬁti'Compar;i'y“‘hasﬁt?imély'ﬁled all

- prospectuses, anniial information forris, Tegistration statémietits; proxy statements,

financial 'statetments, Tiotices oniFotmi 2412, -dthe ottis; repotts; sales literature

4 »aﬁd-édverti-siﬁg m‘;‘a(c‘e‘r-ials,éﬁd any other docpﬁijé"fnts .:réqniiediitb‘ be filed with any
* Governmental Enﬁty;and=~anyfamendﬁlents;~ftheﬁeto:({ch'“‘ “'?:'R'ﬁ"Pﬁs”)a_and‘has

i with respéct to
slitérature or ddvertising m terial, did not
conitain afiy untrueistatement:of a material

during the period ofits authorized u

fact or omit o state-a material fict required to be stated therein of necessary in

order to'make the statérments theréin; in thie light of flié circunist

AW

- (v) - ‘None of the-Advisory Agreements between:a:Registered
Investment Company or any of its. Subsidiaries and Safeco Asset Management
Company contains any undertaking by such entity-to-cap fees or to reimburse any
or all fees thereuider except, as of the date hereof; as'may be disclosed in the

' applicablé Invéstment Company Financial Statements. "

, (vi) - Part2.21(b)(vi) of the Seller stclosure Lettersets forth all of the
investment advisory agreements, sub-advisory agreements and distribution or
underwriting contracts or plans adopted pursuant to Rule 12b-1 under the

... Investment Company Act (a 1 2b-1 Plan”) or arrangements for the payment of

"7 gervice fees (as such term is defined inRule 2830 -0f the NASD Conduct Rules),
“and all admiinistrative services and other services agreemerits, if any (collectively,
- the “Furid Agreements”), to which any Registered Investment Company is a party

and Which are in efféct on the date of this Agreement: True, correct and complete
copies of the Fund Agreements have been delivered to Parent prior to the date

hereof. As to each Registered Investment Company (other than any Registered
Separate Accountthatis not a management investment company), there has been

in full force and effect an investment advisory agreement and-a distribution or

underwriting agreement at all times since inception of such Registered Investment '
Company. Each Fund Agreement was duly approved in accordance with the
applicable provisions of the Investment Company Act and all ‘payments due since
December 31, 2002 under each distribution or principal underwriting agreement
to which any Registered Investment Company is a party have been made in
compliance with the related 12b-1 Plan; and the operation of each such 12b-1
Plan complies with Rule 12b-1 under the Investment Company Act.
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-+ times when such registration statement,qua st
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St Compameshas issued its -
in.compliance in all material respects -
d.3ith Lavy, incl

- {vii) 'Each.ef theRegistere:
shares, units er other interests and. gperate
~with its investment objectives and:policies
the Tnvestment Company Act; and eac of ¢ tered: Tnyestm
Company has been established and ioperates in conformity with the requirements

and restrictions of Sections 9, 10.and 16 ofthe Ivestment Company. Act. All-

- sharesof each Registered Investment:Gompany have beep.duly authorized, are

- validly issued, fully:paid and non-agsessable a id have been. sold:in compliance
with the Securities Act. ‘With respect to;each R gistered Investment. Company, all
ces of offering to sell or sales under-
‘which.shares of such Registered Investment ompany have

Investment

- registration or gualification statements orng

- effective; complied in-all material.tespects;with-the requirements.ol-th
Investment Company Act; the Securit + and:any other applicable ]
effect. No stop order suspending the-effe yeness of any such registration or
qualification statement or notice has been issued and no proceedings for that

- -purpose have‘be“eniinstifut’ed:@ﬁ,-ftof;"-thez:lcnﬂ;w*}éﬂtgefo‘iSf'e'llér, are contemplated with

" respect to any Registered Investrment Company. - .7 .

| (will) As of the Closing Dite, each Invéstment Company Bos

Registered Investment Company having such a Boatd has taken.such action -
required to be taken to approve new Advisory Agreements with Safeco Asset
Management Company and 10 constitute itself in each'case so'as to comply with

. the provisions of Section 15 of the Investment Company-Act and Rule 12b-1

* thereunder. 3 S

(ix)  Except va'sfcon.te_rhpl'éitéd-by Sections 4.9 and 4.10, no further action
" of the Investment Company Board of any Registered Investment Company having

such a Board or of the shareholders of any suéh‘I}egii-stéf,eanm/cstrn»e.nft Company
is required in connection with the h‘an'sactions-cgntemp-latéd by this Agreement.

_ (x).  Each of (1) the proxy solicitation materials to be distributed to the
shareholders of any Registéred Investment Company in connection with the
approvals described in Sections 4.9 and 4.10 and (2) the materials provided to the
Boards of any Registered Investment Companies in connection with the approvals
.of the Board resolutions have provided and will provide all information necessary
in order to make the disclosure of information therein satisfy the requirements of

* Qection 14 of the Exchange Act, Sections 15 and 20 of the Investment Company

Act and the rules and regulations thereunder and such materials and information

(except to the extent supplied by Parent or its Affiliates) will be complete in all

respects and will not contain (at the time such materials of information are

distributed, filed or provided, as the case may be) any untrue statement of a

material fact or omit to state any material fact necessary in order to make the

statements made therein, in the light of the circumstances under which they were
made, not misleading or necessary to correct any statement or any earlier
communication with respect to the solicitation of a proxy for the same meeting or
subject matter which has become false or misleading.
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(xi)  As of the date hereof, no exenif tive ofders or no dction Jetters from
any Govetnmental Entity Havebetn obizirit fe any requests pending o
therefor, with respect to any Registered Invéstrietit Cmpany urider any of the:
_ Securities Laws except for exemptive orders issued ‘pursuant to Section 6(c) of the
' Investmient Company Act for regilar ¢ perations‘in the orditidry couise of business
listed on Part 2.21(b)(xi) of the Seller Di te e '

- -(xif) - No Acquired Company not:
has any expréssor implied understanding'e
unfair burden ofi'any of the Registered Investmierit’
way violate Section 15(f) of the Investment Companiy

transactions set forth in Section 1.1. -
(xiif) Neither the Seller rior any “affi

‘Investment Company Act):of the Sellér ot art SteredIn

receives oris entitled to- receive-ariy competisation direttly

any-Person in connection with the purchasé or'saleof securities-6“other property
to, from ot on behalf of any Registered Investment Company, other than bona fide -
ordinary ¢ompensation a$ principal un Srwril  Registered Investment
Comipany or as broket in cotinéction with'the pure jes i

compliance with Section 17(e) of thé Investment Commipan A

Registered Investmerit Company Or its secutity holders for otk ona fide
investmeiit advisory, administrative or other services: ‘Disclosurt y such

compensation arrangements has been made in the registration stitefitéit of each
Registered Investment Company filed wifti the SEC to the exterit such'disclosure
is required by applicable Law. . ‘

~(%iv) Since the dates of the most récent audited financial statements
i#cluded in fhe Investment Compoary Financial Staterherits of each Registered
Investment Company, such Registered Investment Cofripany has not, except for
such actions expressly required under this Agreement to be taken in connection
with the transactions contemplated hereby: ' B

(1) declared,set aside, made or'paid ahy dividend or other
distribution in respect of its equity interests or otherwise purchased

" or redeemed, directly or indirectly, any of its equity interests, ‘
except in the ordinary course of its business;

(2) adopted, or amended in any material respect, any deferred .
‘compensation or other plan, agreement, trust, fund or arrangement
* for the benefit of any frustees;

3) amended its Constituent Documents;

(4)  changed in any material respect its accounting practices,

policies or principles, except as may be required under applicable
Law or GAAP; or

38

[[NYCORP123S7394v!9:4732W:03I 16/04--04:22 p]]



usiness in any manner other than in the

lenit Comipany has in full force and effect
y be required by the Investment Company
closire Letter sets forth all policies of
“nvestment Company and with each
the Asset Managemerit Business, and
of insurance have previously been

thstanding any other provision in this A greement to the
1(b)(xvid)-through 2. 21(b)(xx) contain thé only

akeswith respect to the Fax treatment of any
pany.and.cach such fepresentation is subject to the

2 Q*':i.' s

s of each Registered Investment Company that are
it for taxable periods ending on or prior to ‘the Closing Date
iy extensions) have been duly and ‘timely filed.. All such Tax
“correct and complete in all material respects. All Taxes of any"

1 Trivestrnent-Company for any Pre-Closing Tax Period have been duly

: y paid.in fll {or. adequate provision for such has ‘been made in its
financial statements,in accordance with GAAP).

, _ (xviii) Bach Registered Investment Company hias complied with all laws
" relating to. the payment atid withholding of Taxes and has, within the time and the
 maénner prescribed by law, paid over to the proper taxing authorities all amounts
- required to be.so withheld and paid over. ‘ ' o

" (xix) -Each Registered Investment Company that has elected to be a
“regulated investment company” pursuant to Section 851(b)(1) of the Code has
satisfied the relevant requirements of the Code for all taxable years, or parts
thereof, of such Registered Investment Compahy ending on or prior to the Closing
Date.as to its status as a regulated investment company as defined in Section 851
of the Code. Neither Seller, any Affiliate of Seller nor, to the knowledge of
Seller, any Registered Investment Company or any other agent of any Registered
Investment Company has received any notice or other communication from any
Governmental Entity relating to or affecting any Registered Investment
Company’s compliance with any of these relevant requirements.
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(xx) ~ With réspect to edth Registered Investment Company, to the
ddpe v Seller; fivcliimistiave been-or:are being asserted by any

tiental Entity with toaiiy Takes and thereareno threatened claims
i, None's tl_s_xe'Reg'isterieii‘ln\féshnenft.Companki:es has ever entered into a
mentipursuant to: Section 7121:of the Code.or otherwise.. There has
‘atdy Governtnental Entity of any Tax peried of any
Cornpany;and;to the knowledge of Seller; no such audit is
gistered:Tnvestrent Company has been notified by any
that'any-such audit is contemplated er pending. Except with
1 granted pursuant toInternal Revenue Service Form 7004

n-
o extension of time with respect to-any date on which a
o be-filedby any Registered Investinent Company is in

€, iveriot agreementby any Registered Investment Company is in
o fobihieeitension of tinie forthe assessment or payment of any Taxes.
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. ¥(xxi) - No Registefed Investment:Company, Tnvestment Adviser
-':?Sjubsi-‘diar-y;'for-BrOkér/D.e;aler Subsidiary @ncluding any Qfﬁggr,rdirectpr, or
=~ '+ employee:of any of them)has eéntered into;or acquiesced in, any-agreement,
. i | arrangement or understanding to permit any-person-to engage in improper
- ¥darket timing” or “late trading” activity (as such terins :are commonly used in
- +.-thersecurities industry) with respect to any Registered. Investment Company or
Cun Separate Aceount. - No Registered Investment Company, Investment Adviser |

-+ Subsidiary, or Broker/Dealer Subsidiary (including any efficer; director, or
+ . employee-of any of them) has.agreed to waive, modify,-or otherwise not to
. erforee; any limitation or requirement in the then-current prospeetus or statement

- pfadditional information-or other constituent documents of a Registered

Tnvestment Company or:Separate Account; the effect of which waiver,

+ shodification, or failure to enforce would be to-permit-or facilitate improper
“market timing” or “late trading” activities with respect to such Registered
{nvestment Companyor Separate Account. No access person (as such term is
defined in Rule 17j-1 under the Investment Company Act) of any Registered
Investment Company of employee of any Investment Adviser Subsidiary or

. Broker/Dealer Subsidiary has engaged in any improper “market timing” or
improper “late trading” activities with respect to any Registered Investment
Company or Separate Account. Each Registered Investment Company has
established procedures (i) to:prevent paiterns of transactions characteristic of
improper “market timing” strategies, (ii) regarding the fair-value pricing and
determination of the net asset value (“NAV”) of fund shares in connection with
purchase and redemption orders by investors in each Registered Investment
Company (including policies and procedures to deter improper “late trading™),
(iii) to prevent the improper or‘illegal disclosure of its portfolio-holdings to any
person and to prevent disclosure of its portfolio holdings in a manner that might
reasonably be expected to facilitate improper market timing activities in respect of
its shares or other improper or illegal activities in respect of it and (iv) reasonably
designed to monitor and ensure that investors obtain the proper “breakpoint”
discount with respect to purchases of shares of each Registered Investment

' Company with front-end sales loads (collectively, the procedures described in
clauses (i)-(iv), the “RIC Procedures”). Each Investment Adviser Subsidiary and’
each Registered Investment Company is and has at all times since January 1, 2003
been in compliance in all material respects with all such procedures. No ‘
Investment Adviser Subsidiary, Registered Investment Company or
Broker/Dealer Subsidiary has acted, directly or indirectly, to facilitate purchase
and redemption orders for fund shares received after the NAV has been
determined for a particular day at that day’s NAV, nor is any Investment Adviser
Subsidiary, Registered Investment Company or Broker/Dealer Subsidiary aware
of such activities occurring in connection with the operations of any Registered

- Investment Company, except with respect to the Safeco Resource Series Trust, as
- permitted by New York Life Fund, Inc., SEC no-action letter published May 6,
1971 and as provided for in the Participation Agreements filed with the SEC as.
exhibits to registration statements (which in each case requires that the beneficial
owner of any fund shares shall have provided the relevant purchase or sale order
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of 1nstruct10n to the relevant mtermedlary pnor to the tune as of which such NAV

] ent of addltlonal mfermatmn to the extent reqmred by
idwall-atréngements in place’between each Investment
isteried Investment Company and & financial -
é:ﬁnanmal intermediary is compensated dlrectly
or 1nd1rectl 'by such ent1ty or an affiliate of such entity, with cash paymients or
: 16 ."mthalts sal’e ef Shares of the Regtstered ]nvestment

:‘ﬂlfapphca,ble Law (mcludmg the Securities Act the _
_cht the- ’vestment Company Act, ERISA and the NASD

© o tofexecutépor feho transaetions for each Reglstered Investment Company in
~aceordance with the pohmes of each such Registered Investment Company
dlsclosed in ¢ each such Registered Investment Company‘s registration statement
: fa sable. requirements to seek best executlon con31stent with the- Conduct
‘ Rules of the NASD Co

(xx1v) Each Investment Adv;tser Sub31d1ary and each Registered

. Investmenit:Company has at all times disclosed in its prospectus and statement of
additional iriformation to the extent reqmred by apphcab]e Law, any and all
arrangements under which products or services other than execution of securities
transactions are obtained by either entity from or through a broker-dealer in
exchange for the direction by the Investment Adviser Subsidiary of client
brokerage transactions to the broker-dealer. Such arrangements are and at all
times have been in compliance in all material respects with applicable Law
(including but not limited to the Securities Act, the Investment Advisers Act, the
Investment Company Act, ERISA and the NASD Regulations).

Section 2.22 Insurance Practices.
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~w -.(a) - Exceptas otherwise; individually orin the-aggregate, would not
reasonably be expected to _rgsﬂt in, a Material Adverse Effect on the Acquired
Companies, all:policies, binders, slips, 4cert'iﬁqates,z-annujty contracts and participation
agreements and other agreements of -.insurance',-'w;];lﬁth,cr' individual or group, that are in
effect (including all applications, supplements; ‘endotsements, riders and ancillary
agreements in connection the:ewiﬂ;)-a;’xd that have been-igsued by the Insurance
. Subsidiaries-and any and all marketing materials, are, o the extent required under Law,
on forms approved by applicable insurance regulatory authorities which have been filed
and not objected to by such au;thorigies within the:period provided for. objection (the
“Company Forms”). The Company Forms comply in all material respects with the
insuranoe statutes, regulations and rules applicable thereto and, as to premium rates
&stablished by Seller-or anyInsurance:Subsidiary which are required to be filed with or
approved by insurance regulatery authorities, the rates:have been so filed or approved,

the premiums charged conforr 1 thereto and-Such premiums-comply in all'material
- respects with:the insurance statutes, regulations and rules applicable thereto. -

(). Totheknowledge of the Seller, at the time any Insurance Subsidiary paid
comissions to-any broker:or agent sincegJanuary 1, 2001:in connection with the sale of
Life & Annuity Contracts, ach.suc h broker or-agent was‘duly licensed as an insurance
broker (for the type-of business sold by such broker) or agent in '-"che'-particularjurisdict'ion
in which such broker or agent sold such business for any Insurance Subsidiary. To the

“knowledge of Seller, since January 1, 1999 no such broker or agent violated (or with or
without notice or lapse of time or both would have violated) in:any material respect any
Law or any other requirement of any: Governmental Entity or arbitrator applicable to the
sale or servicing of Life & Annuity Contracts.. Neither the marner in which any
Insurance Subsidiary compensates -ahy—Pgrsondnvelved-inme sale ot servicing of Life &

- Annuity Contracts that is not registered as a broker-dealer.or insurance agent, as
applicable, nor, to the knowledge of the Seller, the conduct of any such Person, renders

. such Person a broker-dealer or insurance agent under any applicable federal or state law,
and the manner in which any Insurance Subsidiary compensates each Person involved in
the sale or servicing of Life & Annuity Contracts is in compliance in all material respects
with all applicable Law. .
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ki)

. Sectron 2. 22(c) contains. the:only representatlons with. respe
treatment that Seller makes

B mitigation provisions of Section 4.10(g). ‘The Tax trea
.. Policy (whether developed or adrmmstered by or-réingured wr’

. .has been,. the same o more. favorable to the owner of such P .
~ orthe intended beneﬁcranes thereof than the Tax treatment under the Code for which
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(©) thwrthstandmg any other prowsron in th15 Agreement to the contrary,
ct to the pohcyholder Tax .
respect to any annuity po 16Y:-0r other 1f surance policy
issued by any Insurance. Sub31d1ary {a “Polic Policy”), 1nclud1ng any benefits or other amounts
prov1ded by such a Pohcy, and each such representauon is subject to the remed1at10n and
under the Code of any

an unrelatéd party)
through fHe Closing Date
'y (the “Policy Owner”)

issued or sold prior to or on. the Closmg Date i is,. and at all time

such Policy purported to quahfy at the time of suoh Pohcy s'issuance. ‘For 1 purposes of
this Section 2.22(c), the. provisions ¢ of the Code relatmg to the Tax treatment of such
Policy shall refer to Code Sections 72,779,101, 104, 105, 106, 125, 130 264,401, 403,

- 404,408, 4084, 412 415, 419 419A 457 501 505 817, 817A 818 1035 7702 7702A

through the Closmg Date has been treated as. the owner for Tax purposes under the Code’ "
-of the assets in-any segregated asset. aceount,of such Insur' 168 Subs1d1ary that relate to

such Policy. Any such Policy that i is.a modlﬁed endowment contract under Code Sectxon
7702A (a “MEC”) has been marketed as such at any relevant tlme pnor to 1ts 1ssuance or -
its Policy Owner has consented to such MEC status

'(f&)

,‘ _ (1) To Seller S knowledge there is no pending or threatened ‘audit or
- other proceedmg with the IRS or ih any court with respect to’ the Tax treatment of
any Pohcy to the Pohcy Owner under the Code '

Other. Insurance Practrce Re resentatlons “ _

, (n) To the knowledge ofthe Seller fhere are no “hold harmless ”? tax
sharing “indemnification, or'similar arrangements’ regardmg the Tax qualrﬁcauon
o or treatrnent of any Life & Annulty Contracts

(111) All contracts issued by any Insutance- Subsidiary (whether
déveloped or administered by or reinsured with any unrelated party) that are’
subject to Section 817 of the:Code and the Treasury Regulations promul gated
thereunder have met the diversification requlrements applicable thereto.since the
issuance of the contracts.

(iv)  All annuity contracts issued by any Insurance Subsidiary (whether
developed or administered by or reinsured with any unrelated party) that are
subject to Section 72(s) of the Code contain all of the necessary provisions of
Section 72(3) of the Code. :
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SR ) I Bach Life Insurance Clontract (whether developed or administered
by of réinsured with any unrelated party) that was issted after December 31, 1984
 cotniplies with the requiremetits of Section 7702 of the Code and qualifiesasa
 “dife insurance gontract” within the meaning of S ection7702(a) of the Code.
Bach Life Insirance Contract (vihéther devélopedl of administéred by or reinsured
* with'any unrelated party)that was issued before January 1, 1985 (i) compliés with
" the requirements of Section 7702 of the Code to the extent applicable to such Life
Insurarice Contract and qualifies as a “life insutance contract” within the meaning
. of Section 7702(a) to such extent or (i) to the extent Section 7702 of the Code is
" inapiplicable to such Life Insturanéé Contract and such Life Insurance Contractisa - ¢
flexible premiur contract within the meaning of Section 101(f) of the Code, -
*“complies with the requirements of such Secion TO1CE): .~ .~

BORE EXéep‘f ag would not reasonably be expected ‘to result in, in’tdixiif&haﬂ}i orin

the aggregate, a’Material Adverse Effect-on the Aciuired Companies, (i) each seéparate
account maintained by an Tnsurance Subsidiary (a “Separate Accoun ") 1s Guly and’
validly established and maintained under the laws of its state of formation-and is either

" excluded from the definition of investment company or exempt from registration under

the Investment Coripany Act or is duly registered & an investment company unhdeér the
Investment Company Act, and (if) each such Separate Account is opetated, and ‘each
contract issued by an Insurance Subsidiary under which Separate Account assets.are ‘held
has been duly and validly issued, offered and sold. Séller has delivered to Buyer true,
~ correct and complete copies of the annual statements of the Separate Accounts as filed
“with.applicable state insurance -regulatoryauthoriti‘e,s'for the year ended December 31,

2002, Bach such annual statement complied in all material respects with all applicable
Laws when so filed and was timely filed with all required Goveminental Entities. No
material deficiencies have been asserted by any Governmental Entity with respect to any-
such.annual statement. . Each statutory financial statement of the Separate Accounts

. contained in any such annual statement fairly presents in all material respects, in
accordance with applicable SAP, the financial condition of the applicable Separate
Account and such Separate Account’s summary: of operations and surplus account for and.
during the respective periods covered by such financial statements. Each Insurance
Subsidiary and each of its predecessors, if any, has at all times operated such Separate
Accounts in material complianee with the terms-of any and all agreements relating to
such Separate Accounts and applicable Law. :

() [INTENTIONALLY OMITTED].

. (g) The separate-accounts maintained by an Insurance Subsidiary which are
required to register as an investment company under the Investment Company Act (each,
a “Registered Separate Account™) are and have been operated and registered in ,
compliance with the Investment Company Act in all material respects and the applicable
Insurance Subsidiary has filed all reports and amendments to its registration statement
required to be filed, and has been granted all exemptive relief necessary for the operation

. of the Registered Separate Accounts, except as would not, individually or in the

aggregate, reasonably be expected to result in a Material Adverse Effect on the Acquired
Companies.
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-

oty thie otht

. Subsidiaries t0 be treated s jonadmitted assets; (C) require any divestitu

. Subsidiaries or the @ he Insur idiary or any ol 1ts Subsici
' dividends or other ‘distributions or (E) étherwise restrict the conduct of business of the
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: (h) "There are ng Contracts or Other Agrecments to which aﬁy Insurance

Subsidiary is a-party, or which is biriding upon any Insurance Subsidiary; that restrict the

right of any Insurance Subsidiary to chenge the crediting rates and other non-guaranteed
elements under the Life & Annuity Contracts, other than pursuant to the terms of'the Life
& Arinuity Contracts; Except a5 set forth in.its statutory reports filed prior to the date
heredf and deliversd toBuyer, and except as réquired by Laws of general applicability

' and the insurance permiits, grants or licenses tnaintained by the Insurance Subsidiaries,

there are no Written 4gfeements; inemorafida of understanding, commitmerit Tettets or

)  similar undettakings binding on afly Tnstirance Subsididry to which such Insurance -

Subsidiaryis'a patty, on orie hand, and ary Govetnmental Entity is a party or addressee,
othef hand, or orders or directives by, orsupervisory letters from,‘any -
Governminitl Entity specifically with respect to any Insurance ‘Subsidiary, which (A)
Jimit the ability of the Insurance Subsidiary orany of its Subsidiaries to issue Life &
Anntiity Contracts, (B) require any.rivestments of the Insurance Subsidiary or any of its
be treated % e'of any
investments of the Insurance Subsidiary or sty ofits Stibsidiaties, (D) in any manner

telate to the capital adequacy (including & maintenance of any National Association of

Insirance Cominissioners Tnsurance Regulatoty Information Syster Rati6, reserves or

suieplus), redit policies or managemert of the Insurance Subsidiary or aity of its

Insurance Subsidiary or any of its Subsidiaries to pay

Tnsurance Subsidiary or any of its Subsididries in any material respect.

) All Life & Annuity Contracts were issued-ifi conformity in all material
respects with the applicable Insurance Subsidiary’s underwriting standards.

)] Seller has delivered to Buyer all correspondence between any Insurance
Subsidiary and any Governmental Entity (other than any Taxing authority) since January

1, 2002, regarding any alleged material violation of Laws.

(k) (@) To the extent that any Insurance Subsidiary is legally responsible
therefor, (A) the terms of each Qualified Contract and the administration and operation
thereof and of any plan or arrangement funded in whole or in part through any such
Qualified Contract comply, and at all relevant times have complied, in all material
respects with the applicable provisions of the Code and ERISA and (to the extent such
plan is intended by the contract holder to limit fiduciary responsibility in accordance with
section 404(c) of ERISA) comply, and at all relevant times have complied, in all material
respects with all applicable requirements for limiting fiduciary responsibility under -
section 404(c) of ERISA; (B) contributions or payments to each such Qualified Contract
that are intended to be nontaxable are not taxable; and (C) plan or contract loans made
under such Qualified Contracts were neither prohibited transactions nor taxable when
made or at any time thereafter, except with respect to taxable defaults in repayment of
such plan or contracts loans; and

(ii) each Insurance SuBsidiary is in material compliance with all provisions of
ERISA which apply to the design or administration of Life & Annuity Contracts or to the
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Life & Amlurty Contracts

investment, of assets of employee beneﬁt plans subJect to ERISA w chfare held*-under '- : -

EROR Each Insurance Subsrdrary has at all t1m ince Januat
marketing and sdles materials, to.the extent reqmred by _ phcable Law dig
- and.all arrangements in place’ between each Insurance. Su
! mtermedmry pursuant to Wlnch a financial: 1ntermed1ary"
indirectly, by such entity or an. afﬁhate of. such entlty, ,
incentives in connection wrth its sale of annmty and/or 1nsuran
“Financial Intermedlarv Arrangements”) Such. arrangements are. and 4il times since
January 1, 2003 have ‘been in comphance in, all rnatenal respects

: (m) No Insurance Subsxdlary has. acted curectty_or ing

purchase and redemptlon orders for shares in any Registered Thves ¢
interests in any Separate Account received after the NA;\‘/’has'.b,Een determmin
- particular day at that dag’s NAV and no such activities have oceprred in ¢ niection with
~ the operatlons of any Reglstered Separate Account, except w1th respect.to .
_ Resource Series Trust, as perm1tted by New York Life. Fund. Inc
' pubhshed May 6, 1971 and as proyided forin the Partxclpatlon
SECas exhibits to registration statements (wh:ch in each case Teqy neficial
owner of any fund shares shall have provided the relevarit pui ale ¢ :
instruction to the relevant intermediary prior to the time as of whlch ‘such NAV i§’
determined for the day in question). :

.
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- or undérstanding~.to:pvergnityanylpersonto-;enga;gegmg
" industry)'with respect to any.Separate Account or Registered:Inyestment

. Jimitation: ortéquirement adopted.or implemented.by.it or by
- (includling without limitation in any-prospectus orother-offe:

. such Separate Account.-Bach

 §1l*imes since such procsdures were adopted:been.in;C mpliance in allx V
- gsserts in any-context, or any.other Person asserts in‘a Proceeding, that.a

' acti.\{i:‘ﬁy:prior'to,the:Glosing."cgnsiimted:-or;mi_ghtihavc'GOQSti

. activity‘in'question-will be assumed to.have ﬂéon,s't}i,tutedgiinpr,g-'“,él’ “marketnmmg’ " ,or . -
~jrnproper “late trading,” as the case. may be, regardless of whether Seller believes that the

(@)  Nonsutance Subsidiary (including any officer, director, or-employee of
in-any:dgreement: qngcment _

op
improper “late trading” activity (as. such terms are.commonly,

ilss.%dm

Company. No .
Separate, Aceount. ., ..
g document rélating to any -

Insurance Subsidiary: has fvalgfe‘e;df-towa‘iyg,,modify-,g\oﬁ.;gﬂi@rwis

pattems-of transactions-characteristic:of improper-
Separate Accounts. Each Insurance Subsidiary and:¢ach

o

with suchrprocedures: Theiparties agree that; in thataﬂy Governmen

tuted improper “ma;
iming” or imiproper-‘late trading,” then for the purposes.of deterrhining whet
the representations in this Section 2.22(n) have been breached, as betwe

" activity-in question-was in fact improper or constituted “‘market timing”-or “late trading”

activity:

~ (0)- ' Bach Insurance Sub31d1ary to which the Health InsurancePOItablhtyand

Accountability Act.and the regulations.promul gated thereunder (including 45 C.ER. |

parts 160, 162 and 164) (collectively, “HIPAA”) are dpplicable has implemented a plan

or plans designed to ensure compliance by such Insurance Subsidiary, with any. .
applicable state or federal privacy laws or regulations (including HIPAA) governing the
privacy, security and electronic data transfer-standards relating to health information to
the extent such laws or regulations are in effect as-of the date hereof, and has taken
reasonable steps to formulate and implement a plan or plans designed to ensure
compliance with such laws and re gulations by no later than the applicable mandated
compliance dates to the extent such laws and regulations are not in effect as of the date
hereof, These plans, as in effect.on the date hereof, are referred to collectively as the
-«Insurance Subsidiary HIPAA/Privacy Plan”. The Insurance Subsidiary HIPAA/Privacy
Plan is based upon advice of legal counsel competent as to the matter concerning: (i) the
application of HIPAA and other state and federal privacy laws and regulations to each
Insurance Subsidiary and (ii) the measures that must be taken to attain compliance with
such laws and regulations by their mandated compliance dates. The Seller reasonably
believes that the objectives set forth in the Insurance Subsidiary HIPAA/Privacy Plan for
any laws and regulations that are not in effect as of the date hereof are attainable in the
manner and within the time periods set forth therein (which time periods have been
established to ensure full compliance by the applicable compliance dates imposed by

HIPAA and other applicable state and federal privacy laws and regulations).
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Section 223  Third Party Reinsurdnce Contractsy Part:
Letter lists all agreeménts piirsuarit to whichanyTesiirance:Subsic arycedeés:oriretrocedes risks
assumed uhder the Life & Annuity Coritracts'(the “Third: Paity ‘Reitistirance Contracts”).« No
Insurance Subsidiary is cttrently a party to any supliselief itractiopreaty, Whether:called a
reinsurance contract or agreerhent of ‘Gthierwise denominated orany other:similaticontract:or
agreement tther tHan afiy cofittact oF tréaty sét-forth in'Part 2:23/0f the:Seller Disclosure Letter.
e S fibe Thiird Party Reéineuranté Contraots afe infull foroe and sffectiarid valid andbinding
upon ‘the Insuance Subsidiarfes (to'the extent 4 partyitheretoy ubject to (i) the effect.of any
applicable batikruptey, inisslvency; gorpanization, mordtotiiim and simitar 1aws relating;to-or
ttooting creditots” rights arid remiodies genetally, and i) theeffectofiequitable principles
(regardless of Whether enfotceability 0 :
the knowledge‘of the Sellerj upo: ‘the otheérparties ; i A
_ Subsidiaries and, to the kiioWledge of the'Séller; fioné-of the-other pasties to the Third Patty
Reinsurance Comntracts, aterial defaultindet; and no eventha occurred-which; with.the
passage of time bt giving of notice ot both,wonild result in-any ¢ Insurance Subsidiaries or,
to the knowledge of the Seller, any 6f the other parties'to the Third Party Reinsurance Contracts,
being in material default vnder; any of the terms of the Thi ‘Party Reinsurance:Contracts. - None

)

ty is-considet d it o proceéding in-egquity ‘oratdaw)) and, to
of the' oy and none-ofthensurance

of the Instrarice Stbsidiaties Has received any. writtén notice:of thenitiationof bankruptey,:
liquidation, ;édeiveréliip, insolveney or:similar procéedings_mﬁm-'respaét.?cefdﬂyxdﬂier partyto a
Third Party Réinsurance Coritract. None of the Insiirance:Subsidiaties asbeen-prohibited under
the applicable SAPor applicable insurance Laws from taking financial statémenticredit for the
teinsurance provided by the Third Party Reéinsurance Contracts and any-reinsurance recoverables
more than thirty days past dué have been previously disclosed to Buyer. The Closing of the '
transactions contemplated by this Agreement will not give rise'to any termination or recapture
rights under. the Third Party Reinsurance: Coritracts.” Alt Life & Annuity Contracts that are
reinsured or rétroceded in whole or in partconform in-all matetial respects to thesstandards:

agreed fo with reinsrers in the related ‘reinisurance, retrocéssion or othier sirfiilar contracts other
than such deviations that are immaterial; individually or in the aggregate. '
" ARTICLE IIL

REPRESENTATIONS AND WARRANTIES
‘ OF PARENT AND BUYER

P'areht and Buyer represent and wafrant to Sel'}er and GAC as‘of the date of this

Agreement and, unless such representations and warranties address a matter only.as of a certain
date, as of the Closing Date as follows: : ‘
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_which each isa party and the consummationt of e transactlone

- Section 3.1 Org ization. Each of Parent and Bu rer has bee
validly exrstrng and in good standinig undetthe taws of thé jutisdictio
orgamzatlon and has all requlsrte corporate poOwer ard atithoriy to
propeérties and to carry on it§ business as now bemg Com
quahﬁed to do buemess and m good stanthng m eaeh Juns

Parent o1 Buyer as the case may be. Buyer isa new]y fi .
of Parent and except for act1v1t1es mordent to the acqursrtlon of the'Sh

busmess activities of any type or kmd whatsoever o

Sectron 3 2 Authonzatlon, Bmdmg Agg‘ ;eemen - Each of Parent an Buyer has all h

have been duly and vahd]y authonzed by all necessary corporate actron on the part 0

2.3) constitutes a legally valid and bmdmg agreement of ea' it
against each of them in accordance with its terms, subJect to (1) ‘the Bffect
bankruptcy, msolvency, reorgamzatmn moratonum and 151m11'a1' ]aws fela ]

Section 3.3  Noncontravention. Nelther the execution and dehvery of this Agreement

and the other Transaction Documents nor the consmnmatlon of the transactlons contemplated

. hereby and thereby will conflict with or result in ‘any breach of any provision of, or require any

consent or approval (other than consents and approvals described in Section 3 4 below) under,
or constitute (with or without notice or lapse of time or both) a violation or defailt (or giverise
to any right of termination, cancellation or acceleration or to any loss of a materidl benefit)
under, or result in the creation of any Lien upon the properties or assets of Parent or Buyer: under,
any of the terms, conditions orprovisions of (i) the-Constituert Documents of either Parent or
Buyer, (ii) any Contracts and Other Agreements to Whrch Parent or Buyer'is a party or by which
any of them or any portion of their properties or assets may be bound or (iif) any Law or Order
applicable to Parent or Buyer or any portion of their properties or assets, other than in the case of
the foregoing clauses (ii) and (iii), any such items-that, 1nd1v1dua11y or in the aggregate, would
not reasonably bé expected to result in a Material Adverse Effect’ on Parent or Buyer.
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ns permits consent 'ap_proval order certrﬁcate _
Entrty on. the part of erther =

6. ansactrons conty lated hereby and thereby, other -

ler 1l the HSR Act, (b) approvals filings -
‘ederal banklng laws or any. applicable state

1 insurance, investment companies, investment
the Seller Drsclosure Schedule -or (c) consents, '

: approvals, authonzahons, declar _ons;or ok
reasonably. be expected to restlt 1 ina Matenal Adverse Ef ect on Parent or. Buyer or. prevent
Parent or Buyer ﬁ'om consummatmg the transactrons contemplated hereby

my eyed any mvestment banlcer ﬁnaneral adv1sor
conte i p_lated by this. Agreement or 1ncurred

¢ trans ctr ns e templated m this Agreement True and correct
its en delivered to. Seller. ‘The financing required to

3 date of this Agreement Parent does not have any reason to believe
ndition ).the. Fmancmg will not be satlsﬁed or that the Financing will not be
available to Parenton a timely | basisto consummate: the transactrens contemplated in this
Agreement, mcludmg the payrnent of the Closing Consideration as set forth in Section 1 3(b)(1)

Sectron 3 7 Com hance wrth Section 15 | of the Investment Corn any Act. Neither
Buyer nor any | of its Affiliates has-any. express or implied understanding-or agreement which
would impese an unfair burden on any Investment Company that would otherwise preemde
satisfaction of the safe’harbor provided by’ Sectron 15(f) of the Investment Company Act as a
result of the transactions contemplated hereby

Section 3.8 Investment Intent. The Shares will be acqmred by Buyer for its own
account and not for the purpose of a distribution. Buyer will refrain from transferring or
otherwise disposing of any of the Shares acquired by it, or any interest therein, in such manner as
to violate any registration provision of the Securities Act, or any applicable state securities law
regulating the disposition thereof. Buyer agrees that the certificates representing the Shares may
bear legends to the effect that the Shares have not been registered under the Securities Act, or
such other state securities laws, and that no interest therein may be transferred or otherwise
disposed of in violation of the provisions thereof.
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